/33597¢
OMB APPROVAL

FORM D UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Estimated average burden

AN Washington, D.C. 20549 hours per response . .. 16.00

AR eor
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
07044972 PURSUANT TO REGULATION D,
SECTION 4(6). AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)

REF Partners, LP— Offering of Limited Partnership Interests
Filing Under (Check box(es) thatapply): (0 Rule 504 3 Rule505S ®Rule 506 ] Section 4(6) [J ULOE - ‘\g

Type of Filing: O New Fllmg X0 Amendment /Y RECEL -n\<.\r .
B e A BASICIDENTIFICATION DATA - ¥ - “‘W A
1. Enter the information requested about the issuer . -

Name of Issuer  ([] check if this is an amendment and name has changed. and indicatc change.) Sy < /UUf -

REF Partners, LP \\ 0‘/

Address of Executive Oftices (Number and Street, City, State, Zip Code}  [Telephone N'umbcr (Incl mg~ fea Code)
Cira Centre, 2929 Arch Street, Suite Philadelphia, PA 19104 267-295- 2291-

650 AN

Address of Principal Business Operations (Number and Street, City, State, Zip Code)  [Telephone Number (Including Area Code}

(if different from Executive Offices)

Brief Description of Business
Invest in and hold for an indefinite period of time, units in Renaissance Institutional Equities Fund, LLC (“Rief
Fund™) and may also hold funds in certain other investments

Type of Business Organization

Q  corporation B limited partnership, already formed Oother— limited liability company, formed:
O business trust (O limited partnership, to be formed p Q_CESSED
Month Year -
Actual or Estimated Date of Incorporation or Organization: to |l 710l 5]} X Actal O Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Sevice abbreviation for State: FEB 217 2007
CN for Canada; FN for other foreign jurisdiction) @ @

GENERAL INSTRUCTIONS Ei THOMSON
Federal: FINANCIAL

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securitics in the oflering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address
after the datc on which it is due, on the date it was mailed by United States registered or certified mail 1o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain atl information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC,

Filing Fee: 'There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in cach state
where sales are to be, or have been made. [f a state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
ailure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
o file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
s predicated on the filing of a federal notice.
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( A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

¢ Each promotor of the issuer, if the issuer has been organized within the past five vears;

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity sccuritics of the
ghep P P equity

issuer;

» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers.

Check Box(cs) that Apply:X Promoter O Bencficial Owner O Executive Officer

Q Director %1 General Partner

Full Name (Last name first, if individual)

myCIO Wealth Partners, LLC

Business or Residence Address {(Number and Street, City, State, Zip Code)

Cira Centre, 2929 Arch Street, Suite 650, Philadelphia, PA 19104

Check Box(cs) that Apply: Manager of GP
Fult Name (Last name first, if individual)
Lees, David
Business or Residence Address {Number and Street. City, State, Zip Code)
658 Shellbark Lane, Rosemont, PA 19010
Check Box{cs) that Apply: General and/or
Manager of GP
Full Name (Last name first, if individual)
Biles, James
Business or Residence Address (Number and Street, City, State, Zip Code)
127 Catharine Strect #9, Philadelphia, PA 19147
Check Box{cs) that Apply: [ Promoter O Beneficial Qwner {1  Executive Officer  Director O General andior

Managing Partner

Fuli Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner D Exccutive Officer O Director

O General and/or Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Nuenber and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer

Q Director O General andior
Managing Partner

Full Name (Last name first, if individuab)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{cs) that Apply: [0 Promoter O Bencficial Owner O Exccutive Officer

Q Director OGeneral and/or
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

6400901 2/13:G7




{ B. INFORMATION ABOUT OFFERING : |

Yes No
1. Has the issucr sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......cvv s " o
Answer also in Appendix, Column 2, if filing under ULOE.
2, What is the minimum investment that will be accepted from any IRdIVIAUAIT ...t esae s $250,000
Yes No
3. Docs the offering permit joint oWnership 0f & SINZIE UNIT......co...ooo.ooooo oo eeeoeee e eee e eee e see s e sesemesessse s eresseeeseress e K O

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name {Last Name first. if individuah

r
Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "AlL States” OF ChEck INIVIAUAT SEBIESY 1...vueeeeee ittt eee e e e s eacesseee s eaeassresaneasasemeasresessemseseesammsssseseesesansemrenssenens [ Al! States
[AL] [AK] [AZ] [AR] [CAX] [CO] [CTX] [DEX] [DC] [FLX] [GAX] [HI] [ID]
[ILX] [INX] [1A] [KS} [KY] [LA] [MEX] {MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [NX]}] [NM] [NYX] [NCX] [ND] [OH] {OK] {OR} [PAX]
[RI] [SC] [SD] [TN] [TXX] [UT] [VT] [VAX] [WA] [WV] [WI] [WYX] [PR]

Full Name (Last Name first, if individual)

Business or Restdence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or Check INAIVIAUAE SEIEESY ...ovivvicceee ettt s s st st s e bbb ea st et s e e e b s ba e s A sea s beatsaeaberssbe st s ansnsbntenes 3 All States
{AL] [AK] [AZ] [AR]} [CA] [CO] ([CTr]) (DE] [DC] [FL] [GA] [HI] [1ID]
[IL] [ INT [TA] [KS] [KY] [LA] [ME] {MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH]}] [N]J [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI]T [SC] [SD] [TN] [TX] {UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last Name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or Check INdiVIAUAL SLALES) .ovn..oveeeeeeeeee e e sesseveevesmee s veesesesssessesssessresveseesesersensenersosessonesesesenreeseseeseseneneees L] All States
fAL] [AK] [AZ] [AR] [CA] [CO] [C€T] [DE] [DC)] [FL] [GA] [HI] [ID]
(L] (INJ [HA] [KS] {KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [ NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC} [SD) [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

640090.1 2/13/07
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE Of PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero." 1f the transaction is an exchange offering, check this
box [} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate

Type of Security Offering Price

Amount Already
Sold

$ 0

$ 0

O Commen O Preferred

Convertible Securitics (InCluding WRITANISY 1o ies e eseerssesesesseessemrsssssestesneseenesas 5 0

3 0

Partnership Interests — aggregate amount of offering is unlimited ... 3 *

$ 189,446,250%**+*

Other - $

$ 0

TOAL L e e v et r e s as b Faa b Eas s b e RE A b S Y e A Aat s 4 ead e st 040 ra et se e e enenneenns . 3 *

$189,446,250%***

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lincs. Enter "0" if answer is "none" or "zero."

Number
Investors

ACCICAILEU TIVESTOTS. ..ot e stssert et ta s bt st e e s sen et e esssea s e e st saeesesae st et s seamsenemastoneron 96

Aggregate
Dollar Amount

of Purchases
$ 189,446,250%***

INON-ACCTCAIEA IIVESTOTS. ..o et ieese st eeee e eeee st eeeeeeeee e emeeeemreseesemsessnsssaneesenesanes stasansesnaressasssmessrns 0

$ 0

Total (for filings under Rule 504 0nl¥) ..ot eesess s ssessesesseses 96

$ 180,446,250 ***

Answer also in Appendix, Column 4, if filing under ULOE.

3. 1f this filing is for an offering under Rule 504 or 505, enter the information requested for all
securitics sold by the issuer, to date. in offerings of the types indicated, in the twelve (12) months
prior to the first sale of sceuritics in this offering.  Classify sccurities by type listed in Part C -
Quustion |,

Type of otfering Scecurity

Dollar Amount
Sold

0

REGUIBTION A oot e sbs b et e e st en s saen s sressasas e e s antesstans

0
0

L+ = 1 TSR

0
0
0

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, tumnish an estimate and check the box to the left of the estimate.

Transfer Agents Fees. .o,

Printing and ENgraving CosIS ... e resireetvirmessisssssssssssiissesessesssensesssmm s ressstansesass sesnesssansssanesas snsnsssensssssce
ACCOUNTINE FRES oot e et et st b et b E e ekt b e mbae et et s e eri e b ee e beree b ede b e adab B b aabe s s e TRe s
E i nEETINE FECS ottt iiteiee ettt es s sr s en e e e e s e e e s s s R e an e aha e aR e e sR e ra R ea s s e st ens
Salcs Commissions (specify finders’ fees separately}..... ..o s

Other Expenses (dentify) e et e e ba e

* the offering is unlirited and will continue until the General Partner desires to terninate
**the total offering proceeds including legal fees is $35,000

640090.1 2/13.07
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! C. OFFERING PRICE, NUMBER Of INVESTORS, EXPENSES AND USE OF PROCEEDS |

b, Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds 10 the ISSUCE." . ......coiiicee e ne e et ne bbb s st st aes st essboes up to [E$*the offering is

unlimited

$189,411,250****

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each ot the purposes shown. 1f the amount for any purpose is not known, fumnish an estimate and
check the box 10 the left of the estimate. The 1otal of the payments listed must equal the adjusted
gross proceeds to the issucr set fonth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To

Affiliates Others
PUTChase Of 1@l @S181€ ..ottt eas e ses s s et e b e s v one a s 0 as 0
Purchase, rental or leasing and installation of machinery and equipment ..........oco.ooevervvrninens O s 0 0s 0
Constructien or leasing of plant buildings and facilties. ..o as 0 as )
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securitics of another issuer pursuant to a
merger) O s 0 Os 0
Repayment of indebtedness ... e e s e Os 0 Os 0
Working capital O s 0 $189,411,250%*+*
Other (specify): O s 0 Os 0

.0 0 Os 0

COIUMIN TOUALS co.vcee et e et st sae bbb sttt bt st benmanresmamneon 3 0 X $189,411,250****

Total Payments Listed (Column totals added)... ..o oeo oot sees e seees
***¥includes a capital contribution by the general partner of $250,000
{ D. FEDERAL SIGNATURE !

$ 180,411,250%*+

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. IF this notice is filed under Rule 505, the following
signature constitutcs an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Typc) Signature Date

REF Partners, LP (%) / A‘ February /3, 2007
Name of Signer (Print or Type) Title of Signgr (Print or Type)

myCIO Wealth Partners, L1.C, the Partne

general partner

640090.1 2/13.07




| E. STATE SIGNATURE g
Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?........ccccocoinveiniens O =

See Appendix, Column, for state response.

2. The undersigned issuer hereby undertakes to furnish to any statc administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by law.

3. The undersigned issuer hercby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
ofterees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Otfering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditiens have been satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behaif by the undersigned
duly authorized person.

Issuer {Print or Typc) Signature Date

REF Partners, LP ()T_} Or—/ February'>, 2007
Name (Print or Type) Title (Print ype)

myCIlO Wealth Partners, LL.C, the Partne‘Zy

general partner

640090.1 2/13.07




[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“"adjusted gross proceeds to the ISSUET." ..ottt cas e ettt rara upto [(E$*the offering is

unlimited

$189,411,250****

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. if the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others
SAIAMES AN EES ... vttt e rea s esre e rers e e e b gs 0 O3 0
PUrChase 0f Teal ESLALE ......iiiiiiiicc e s e e sra bRt aaa b O s 1] as 0
Purchase, rental or leasing and installation of machinery and equipment ..........cccoceveeeveereenns, O s 0 0s 0
Construction or teasing of plant buildings and facilities............o.eviveomvveecrescrencrvnerensereseesnns Os i} Os 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
merger) 8 s 0 Os 0
Repayment of iNQebieaness. ..o viveie et eeeceeeae et rasae s eesas s s e aaesmeneneere e e nesnens O3 0 s 1]
Working capital g s G X $189,411,250%*%*
Other (specify): 8 3 0 O3 0
..................... (] 0 Os ]
COIUMN TOIS .....oveceeereetent et sttt et e ecmsameae s s er e e rn s som s s s et e enensen e senas & $ 0 $189.411,250%***
Total Payments Listed (column totals added).....ooiivieeieriecee e eeee e ee e eeonee s eeeee X $180,411,250%%%*
****includes a capital contribution by the general partner of $250,000
[ B i T ' D. FEDERAL SIGNATURE : }

The tssuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502.

Issuer (Print or Type) Signature Date

REF Partners, LP S February j3, 2007
Name of Signer {Print or Type) Title of Stg rint or Type)

myCIO Wealth Partners, LLC, the Partne@f

general partner

640050.1 2/13/07




{ . E. STATE SIGNATURE |

Yes No
1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification provisions of such rule?............c.ccoovvunenn. O )

See Appendix, Column, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by law.

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption ((JLOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

P
Issuer (Print or Type) Signature Date
REF Partners, LP X$ February13 , 2007
Name (Print or Type) Title (Print ype)

myClO Wealth Partners, LLC, the Partne
general partner

640090.1 2/13:07




| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds 10 the ISSUET."..........covmurerriiisnms s esssssbe st eerms et ees s seeesasesesessesssssrens upto ES*the offering is

unlimited

S189.411,250%***

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above,

Payments to

Officers,
Directors, & Payments To

Affiliates Others
Salaries and fees.......coveeccriireis e h) 0 Os 0
Purchase of real estate $ 0 Os 0
Purchase, rental or leasing and installation of machinery and equipment ...........c.ccc.ccuevveeeene. Os 0 Os 0
Construction or leasing of plant buildings and facilities. ........ccoooovvemeeveereeereeemsere e sresenns O s ¢ Os 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to 2
merger) O s 0 Os 0
Repayment of INdebieaness. ..o etk eeeeceeeeee e sessesaserorsenemsonesesmenaes O s 0 as 0
Working capital 0s 0 X1 $189,411,250%***
Other (specify): Oos 0 Os 0

..................... O 0 Os 0

Column TOtalS. ..ottt st s een s e st s ees et eare s snreen X § 0 X $189,411,250%%**
Total Payments Listed (column totals added)...........o.ooimveeeee et eesesesseenes 5 180,411,250%***

*e*+*includes a capital contribution by the general partner of $250,000

{ D. FEDERAL SIGNATURE ' ' ' |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule 502,

Issuer (Print or Type) Signature = Date
REF Partners, LP ) February 17, 2007
Name of Signer (Print or Type) Title of Sigh rint or Type)

myCIO Weaith Partners, LLC, the Partne
general partner

\W—‘




| - . E. STATE SIGNATURE R

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?..............occoveveuv. O (|

See Appendix, Column, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, 2 notice on Form D
(17 CFR 239.500) at such times as required by law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of estabisshing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authotized person.

Issuer (Print or Type} Signature Date
REF Partners, LP Lp) February(%, 2007

Name (Print or Type} Title (Print'or{fype)

myCIO Wealth Partners, LLC, the Partner
general partner

640090.1 2/13:07




! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ' ]

b. Enter the difference between the aggregate offering price given in response to Part C -
Question | and total expenses furnished in response to Part C - Question 4.a. This difference is the
"adjusted gross proceeds to the ISSUBE. ..o o en et err b s eenesseresas upto E$*the offering is

unlimited

$189,411,250%***

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
SalArES ANG FEES ..nvviv it et s s b s e e d e non e st O s 0 O s 0
PUurchase 0f real ESIALIE .......ccc.oririiecct et e remrerr s sens s s ssss s se b s b esmses s e srsmsanasesmsmsenasses as 0 Os 9
Purchase, rental or leasing and installation of machinery and equipment.........ccovrervrennirne, O s 0 Os 0
Construction or leasing of plant buildings and facHities. .....ooeeecviriicinecieieere s O s 0 as 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
merger) as 0 Os 0
Repayment of INdebedness. .o v s as s ass b sns e s et e meraens Os 0 as 0
Working capital O s 0 $189,411,250****
Other (specify): Os 0 Os 0
..................... O 0 O s 0
COMIIN TOLAIS .....cvvcererenerieetit et eas s tese s eer st reasassss s s ab s s s e ent st e seseereserameereemenee b 0 B $ 189,411,250****
Total Payments Listed (column totals added)........coooerieve e eceeseeeste e seenesassreresssrsnesaes X $ 180,411,250%%**
***¥includes a capital contribution by the general partner of $250,000
{ s D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice fo be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type) Signature Date

REF Partners, LP ' @ February\%, 2007
Name of Signer (Print or Type) Title of Signer (vnt or Type)

myClO Wealth Partners, LLC, the Partner

general partner

640050.1 21307




{ ~ - il E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?........ccccvveriinenn. O =

See Appendix, Column, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500} at such times as required by law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issver is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice ta be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date
REF Partners, LP >'® 0/' February\?’ , 2007
Name (Print or Type) Title (Prim@/ Type)

myClO Wealth Partners, LLC, the Partne
general partner

640090.1 2/13:07




L ___C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Pant C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross proceeds to the ISSUET." ... ..o et et es upto E$*the offering is

unlimited

$189,411.250****

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. if the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.,b above,

Payments to
Officers,
Directors, & Payments Te
Affiliates Others
SAlaries AN FEES ....oov et s ara s a st eb bt erees [ 0 as ]
PUTChase Of TEAL BSIALE ....c...eevvirerieiei it sse ettt ceeras et s ss s ea b s e as s nss s asansnenres Os 0 Os 0
Purchase, rental or leasing and installation of machinery and equipment .........ccvvvvrveerrseceen Os 0 Os 0
Construction or leasing of plant buildings and facilities.........cooceceeciiisieee e Os 0 as 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
merger) Os 0 Os 0
Repayment of iNdebtedness. .......o.voe ettt se s sac s eensenans Os 0 Os 0
Working capital Os 0 X $189,411,250***+
Other (specify): Os 0 as 0
..................... O 0 Os 0
COIUMN TOAIS ...cveoc e cssrere et et et eae b emresee et sssae st ssm st enssesen s st ens sasmsmnsamteans x s 0 X §189,411,250%%%*
Total Payments Listed (column totals added).......cccceveivieereroveerirsr s ssere e ssessssesseess $ 180,411,250%***
****includes a capital contribution by the general partner of $250.000
L ' o : D. FEDERAL SIGNATURE ' |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
REF Partners, LP X 6@ / )/ February\®, 2007

Name of Signer (Print or Type) Title of Signer @( or Type)
myCIO Wealth Partners, LLC, the Partner

general partner

640090.1 2/13/07




{ - . . E. STATE SIGNATURE ]
Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisicns of such Tule?.........cc.coourreivveneene 0O [

See Appendix, Column, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer {Print or Type) S1gnature Date
REF Partners, LP February ﬂ, 2007

Name (Print or Type) Title (Pnnt

myCl0O Wealth Partners, LLC, the Partne
general partner

6400901 2/13:07




! C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is the

"adjusted gross Proceeds 10 the TSSUET." ... oo essectsn s sesereessenessemsesereseerenesenssenssmsesnas upto E$*the offering is

unlimited

5189,411,250****

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
Salaries and RS ... vvreeriecrinri e seerares s esssensstssnnnes. L) $ 0 0s 0
Purchase of real €State ... e rernss e e sv s steneneeriees ] $ 0 Os 0
Purchase, rental or leasing and installation of machinery and equipment .............occvvovvvernas O s 0 Os 0
Construction or leasing of piant buildings and facilities.......co..cocvvrrrerrsrvrreesrirssseeseresessesssenes O s 0 Os 0
Acquisition of other businesses (inciuding the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
merger) 0s 0 Oos 0
Repayment of Indebtedness ... vreecseereeseceeseneese e srabssesssssssrasssessssesssssosssssnnees. L $ 0 Os 0
Working capital O s 0 X $189,d411,250%*#*
Other (specify): g s 0 0s 0
..................... O 0 Os 0
COMUMDN TOUAIS ..ottt st e nss s e nerssb st s et et en s sssnme s ennne 5 0 D $189,411,250%***
Total Payments Listed {column totals added)........ccoivermereerorrcvrrvenes s ssssssssssessaes $ 180,411,250% %%
***xincludes a capital contribution by the general partner of $250,000
1 _ ' ' D. FEDERAL SIGNATURE I

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

N

Issuer (Print or Type) Signature, Date

REF Partners, LP / f_—" February \1, 2007
Name of Signer (Print or Type) Title of Si (Print or Type)

myCIO Wealth Partners, LLC, the Partnér

general partner

640090.1 2/13/07




| . L j E. STATE SIGNATURE |

Yes No
1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?........cccocoveeemreenrnnes O &

See Appendix, Column, for state response.

2. The undersigned {ssuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500} at such times as required by law.

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited

Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

2N
Issuer (Print or Type) Signature Date
REF Partners, LP February %, 2007

Name (Print or Type) Title (Print ype)
myClO Wealth Partners, LLC, the Partne
general partner

640090.1 2/13:07




i APPENDIX !

i 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-1tem 1) (Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Units of Limited Investors Amount Investors Amount Yes No
Partnership
Interests
AL
AK
AZ
AR
CA X *kk 2 53,555,000 0 0 X
Cco
CT | X * 4 517,107,500 0 0 X
DE X Hok 3 [$7,770,000 0 0 X
DC | X *wk i 5500,000 0 0 X
j {
FL | X ; kkk 8 $7,121,500 0 0 X
GA X ek 1 $$500,000 0 0 X
HI
ID
i
IL ! X 1 Fkek 3 57,250,000 0 0 X
i
IN X ' el i 250,000 0 0 X
§ |
o
KS ! |
i ;
KY
LA ]
ME [ S ek 1 51,000,000 0 0 X
MD [ X bl 2 [$3,800,000 L 0 X
MA
] H
M1 !
MN i X *hk . 1 5500,000 0 0 X
MS
MO

*** the offering is unlimited

*##¥total sales to dute include n $250,000 capital contribution by the general partner and contributions by Bermuda investors.
6400901 241307




f APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors i State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Units of Limited Investors Amount Investors Amount Yes No
, Partnership Interest
1
MT !
NE
NV
' |
NH ! i
| 1
NJ i X | *kok 9 $10,250,000 0 ] X
i
NMm | |
: ;
E i
NY ! X il 5 $4,250,000 0 0 X
[
NC X *uk 2 $786,000 0 0 X
! |
ND § ! '
| { -E
OH { X J *xK 1 $250,000 0 0 X
. i .
OK | |
! |
on | .
¥ !
PA | X ‘1 ol 45 $97,037,150 0 0 X
i X I
RI | i |
SC ! d
sD | f E
™ | ; r |
i ' }
X X ok ' 2 $2,000,000 0 0 X
i ] s
uT L i |
vr | i g
VA X xxk 2 $900,000 0 0 X
wa | s
WV : ; ; i
t ' B
w't o g
i t
WY i ;] X ] *E% 4 $6,010,000 X
& "
PR | |
1

**4*tctal sales to date include a capital contribution by General Partner of $250,000 and contributions by

Bermuda investors.
640050.1 2/13:07 Z : @




